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� 7KLV�6HWWOHPHQW�$JUHHPHQW�LV�HQWHUHG�LQWR�DV�RI�$XJXVW�BBB��������WKH�³(IIHFWLYH�'DWH´��
�WKLV�³$JUHHPHQW´���DPRQJ�1DWXUDO�0HGLFLQH��//&��³1DWXUDO�0HGLFLQH´��DQG�WKH�6WDWH�RI�1HYDGD��
'HSDUWPHQW�RI�7D[DWLRQ��³'27´�����
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$�� 1DWXUDO�0HGLFLQH�DQG�WKH�'27��FROOHFWLYHO\�WKH�³6HWWOLQJ�3DUWLHV´�DQG�LQGLYLGXDOO\��D�
³6HWWOLQJ�3DUW\´��DUH�SDUWLHV� WR�D�FRQVROLGDWHG� ODZVXLW�SHQGLQJ� LQ� WKH�'LVWULFW�&RXUW��
&ODUN�&RXQW\��1HYDGD��DV�&DVH�1R��$�����������%��WKH�³/DZVXLW´�����

� �
%�� :LWKLQ�WKH�/DZVXLW�WKHUH�DUH�FODLPV�DQG�FRXQWHUFODLPV�UHODWLQJ�WR�WKH�GLVSXWHV�DW�LVVXH�

LQ�WKH�/DZVXLW��WKH�³'LVSXWHV´�����
��

&�� 7KH�SDUWLHV�ZDQW�WR�FRPSURPLVH�DQG�VHWWOH�WKH�'LVSXWHV�LQ�WKH�/DZVXLW�E\�GLVPLVVLQJ�
WKH�FODLPV�LQ�WKH�/DZVXLW�E\�DQG�EHWZHHQ�WKH�6HWWOLQJ�3DUWLHV��HDFK�6HWWOLQJ�3DUW\�WR�
EHDU�LWV�RZQ�FRVWV�DQG�DWWRUQH\V¶�IHHV��DQG�WR�H[FKDQJH�PXWXDO�UHOHDVHV�DV�SURYLGHG�LQ�
WKLV�$JUHHPHQW����
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��� $V�D�FRQGLWLRQ�DQG�WHUP�RI�WKLV�VHWWOHPHQW��ZLWKLQ�WZR�EXVLQHVV�GD\V�DIWHU�WKH�FRQGLWLRQV�
SUHFHGHQW�LQ�3DUDJUDSKV�����RI�WKH�-XO\����������6HWWOHPHQW�$JUHHPHQW�VLJQHG�E\�WKH�'27�DQG�
RWKHU�SDUWLHV�WR�WKH�/DZVXLW�DUH�PHW��WKH�6HWWOLQJ�3DUWLHV�ZLOO�H[HFXWH�PXWXDO�UHOHDVHV�LQ�WKH�IRUP�
DWWDFKHG�KHUHWR�DV�([KLELW�$�� �1RQ�VHWWOLQJ�SDUWLHV�DUH�QRW� LQWHQGHG� WR�EHQHILW� IURP� WKH�PXWXDO�
UHOHDVHV�LQ�WKLV�RU�DQ\�VXEVHTXHQW�OLWLJDWLRQ���

$'',7,21$/�7(506�5(/$7,1*�72�/,&(16(6�$1'�75$16)(56�
��� 1DWXUDO�0HGLFLQH�DJUHHV�WR�SD\����������WRZDUGV�WKH�3DUDJUDSK����REOLJDWLRQ�RI�WKH�-XO\�
���������6HWWOHPHQW�$JUHHPHQW� VLJQHG�E\� WKH�'27�DQG�RWKHU�SDUWLHV� WR� WKH�/DZVXLW�� �1DWXUDO�
0HGLFLQH�DJUHHV�WR�PDNH�LWV�SD\PHQWV�WR�/LY)UHH�LQ�IRXU�HTXDO�TXDUWHUO\�LQVWDOOPHQWV�RYHU�WKH�\HDU�
IROORZLQJ�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��
��� $V�D�FRQGLWLRQ�DQG�WHUP�RI�WKLV�VHWWOHPHQW��WKH�&&%�DJUHHV�WR�PDNH�D�JRRG�IDLWK�HIIRUW�WR�
H[SHGLWH�DQG�SURFHVV�1DWXUDO�0HGLFLQH¶V�SUHYLRXVO\�VXEPLWWHG�WUDQVIHU�RI�RZQHUVKLS�DSSOLFDWLRQ�
ZLWK�0HGLIDUP��//&��
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��� ,Q�WKH�HYHQW�WKDW�WKH�'27�LV�QR�ORQJHU�UHVSRQVLEOH�IRU�SHUIRUPLQJ�DQ\�RI�WKH�FRQGLWLRQV�
DQG�RU� UHTXLUHPHQWV� LQ� WKLV�$JUHHPHQW�� WKHQ� WKH� HQWLW\� WKDW� LV� UHVSRQVLEOH� IRU� SHUIRUPLQJ� VXFK�
GXWLHV��H�J��� WKH�&&%�RU�DQ\�UHODWHG�HQWLW\��VKDOO�EH�VXEMHFW� WR� WKH�FRQGLWLRQV�DQG�UHTXLUHPHQWV�
SURYLGHG� LQ� WKLV� $JUHHPHQW�� � 7KH� 6WDWH� RI� 1HYDGD�� '27� UHSUHVHQWV� DQG� ZDUUDQWV� WKDW� LW� KDV�
DXWKRULW\�WR�VLJQ�WKLV�$JUHHPHQW�DQG�ELQG�WKH�&&%���
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��� (DFK�RI�WKH�6HWWOLQJ�3DUWLHV�KHUHWR�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�KDYH�KDG�DQ�DGHTXDWH�
RSSRUWXQLW\�WR�VHHN�DQG�UHFHLYH�OHJDO�DGYLFH�DQG�FRXQVHO�IURP�DQ�DWWRUQH\�RI�WKHLU�FKRLFH�UHJDUGLQJ�
WKH�FRQWHQW�DQG�HIIHFW�RI�WKLV�$JUHHPHQW��KDYH�DFWXDOO\�UHFHLYHG�VXFK�FRXQVHO�DQG�DGYLFH�DV�WKH\�
GHHP� SUXGHQW� WR� UHFHLYH� LQ� WKHVH� FLUFXPVWDQFHV�� KDYH� UHDG� WKLV� $JUHHPHQW� LQ� LWV� HQWLUHW\��
XQGHUVWDQG�DOO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKHLU�LPSRUW�DQG�HIIHFW��DQG�HQWHU�LQWR�DQG�H[HFXWH�
WKLV�$JUHHPHQW�IUHHO\�DQG�YROXQWDULO\��
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��� 3DUDJUDSKV�������RI�WKH�-XO\����������6HWWOHPHQW�$JUHHPHQW�VLJQHG�E\�WKH�'27�DQG�RWKHU�
SDUWLHV�WR�WKH�/DZVXLW�DUH�KHUHE\�LQFRUSRUDWHG�LQ�WR�WKLV�$JUHHPHQW�DV�WKRXJK�VHW�IRUWK�KHUHLQ�DQG�
WKH�3DUWLHV�DJUHH�WR�EH�ERXQG�E\�WKRVH�VDPH�SURYLVLRQV���
�
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� ,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�GD\�DQG�\HDU�
ILUVW�DERYH�ZULWWHQ����
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